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In accordance with
Section 860 of the M G O 1 /
Companies Act 2006 O e Z

Particulars of a mortgage or charge y

Afeois payable with this form.

We will not accept this form unless you send the correct fee

Please see 'How to pay' on the last page

What this form is for >< What this form 13 NOT for e

You may use this form to register You cannot use this form to | i

particulars of a mortgage or charge particulars of a charge fora 4

n England and Wales of Northern company To do this, please g

Iredand form MGD1s, = 1 3{0 ] 120 1 1

COMPANIES HOUSE

Company detalls RS HZ g
Company number 0 |4 j9 |6 [4 [2 {7 |1 [ Filling tn this form

o fefofefefzfrn e mpecrn
Company name in full | MUZICALL LIMITED bold black capitals.

| Al fislds are mandatory unless
specified or ndicated by *

Date of creation

Date of creation of charge

i

ll

Description

Please give a description of the instrument {if any) creating or evidencing the
charge, e g 'Trust Deed’, 'Debenture', 'Mortgage', or 'Lega! charge'

Description

Debenture dated 30 December 2010 and made between {l) Muzicall Limited
(the Borrower) and (2) Kreos Capital III (UK} Lim:ited (the Lender) (the
Debenturae) .

Amount secured
| Please give us detalls of the amount secured by the mortgage or charge Continyation page

Amount secured

Please use a conbrualion pags if
all indebtedness, liabilities and obligations which you need to enter more details.

are now or may at any time in the future be due,
owing or incurred by the Borrower to the Lender in
any manner whatsoever under the Second Loan
Agreement and any other document guaranteeing or
creating security for or supporting the obligations
of the Borrower te the Lender in connection with
the Second Loan Agreement or otherwise.
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MGO1

Particulars of a mortgage or charge

Mortgagee(s) or person(s) entitled to the charge (if any)
Please give the name and address of the morigagee(s] or person(s) enfitled to

Continuation page
Please use a continuation page if

you need 1o enter more defails

the charge
Name KREOS CAPITAL III {UK} LIMITED (Co. no 05981165)
Address 25-28 0Old Burlington Street
ILondon
N N O RN EN C CH
Name
Address
|
B A

Short particulars of all the property mortgaged or charged

Please give the short particutars of the property mortgaged or charged [ Confinuation page
Please use a continuation page f
you need o enter more detatls

Short particulars

1. NATURE OF SECURITY

1.1 All meortgages, charges, assignments and other security made or
created under the Debenture are made or created:

J
1.1.1 1n favour of each of the Lender;
1.1.2 with full title guarantee 1n accordance with thé Law of Property
(Miscellianecus Pravisions) Act 1994; and
1.1 3 as a continuing security for the payment or discharge of all
Secured Oblaigations hereby covenanted to be paid or discharged by the
Borrower.

1.2 Paragraph 14 of Schedule Bl to the Insolvency Act 1986 {aincorporated
by Schedule 16 of the Enterprise Act 2002) applies to any floating charge
created by or pursuant to the Debenture {and each such floating charge is
a qualifying floating charge for the purposes of the Insolvency Act

1986) .

2 SECURITY

2.1 The Borrower charges and agrees to charge to the Lender all the
present and future right, title and interest of the Borrower in and to
the following assets which are at any time owned by the Borrower or in

which the Borrower from tame to time has an interest.

2.1.1 by way of first legal mortgage all freehold, leasehold or other
immovable property now vested in or charged to the Borrower,

2.1.2 by way of first fixed charge-

{a) all other freehold, leasehold and other immcvable property now or in
the future belonging to the Borrower (and not charged by clause 2.1 1);

({See continuation page)
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MGO1

Particulars of a morigage or charge

Particulars as to commission, allowance or discount (if any)

Please insert the amount or rate percent of any commission, allowance or
discount paid or made either diractly or indirectly by the company to any person
on consideration of his'

- subscnbing or agreelng fo subscnbe, whether absolutely or
condltionally, or

- procunng or agreeing to procure subscnplions, whether absolute
or conditional,

for any debentures included in this return The rate of interest payable under the
terms of the debentures should not be entered

Comnaston allowance

or discount

s

"Delivery of instrument

You must deliver the onginal instrument (if any) creating or evidencing the
charge and these prescnbed particutars to the Registrar of Companies within

21 days after the date of creation of the charge (secton 860) If the property 15
situated and the charge was created cutside the United Kingdom {UK), you must
deliver the information to the Regustrar within 21 days after the date on which

the instrument could have been received In the UK m the normal course of post
and assuming you had posted It promplly {secton 866)

We will accept a venfied copy of the instrument creating the charge where the
property charged Is situated and the charge was created outside the UK (section
870) The company or the person who has delivered the copy to the Reglstrar
must verify it to be a correct copy and sign it Where a body corporate gives the
verification, an officer of that body must sign it We will alse accept a venfied
copy where section 867(2) apphies (property situated in another part of UK),

“Signature

Piease sign tha form here

Signature

W/\Nr\ "

This form st be signed by a p rson with an interest In the registration of
the charg
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MGO1

Particulars of a mortgage or charge

Presenter information

You do not have to give any contact information, but if
you do it will help Companies House if there 1§ a query
on the form and will establish whers we return the
onginal documents The contact informabion you give
will be visible to searchers of the public record

Contact name

Amanda Glass

Corpany narms

Speechly Bircham LLP

l6 New Street Square

[London

|
™

W
;WWFFWFTFFF

|DXDX 54 Chancery Lane

Takephone
020 7427 6400

Certificate

We will send your certificate to the presenter’s address
if given above or to the Company's Registered Offica if
you have left the presenter's mformation blank

Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the
following:

0 The company name and number match the
information held on the public Register

You have included the aniginal deed with this form
You have entered the date the charge was created
You have supplied the descnipbon of the instrument
You have given details of the amount secured by
the mortgagee or chargee

You have given details of the mortgagee(s) or
person(s} entitled to the charge

You have entered the short particulars of all the
property mortgaged or charged

You have signed the form

You have enclosed the correct fee

oc 0O o Gcooo

Important information

Please note that all information on this form will
appear on the public record

How to pay

Afeo of £13 18 payable to Companies House in
respect of each mortgage or charge.

Make cheques or postal orders payable to
‘Compantes House '

SR Where to send

[ You may return this form to any Companies House
address, however for axpadiency we advise you to
returmn It to the appropriate address below:

For companies registered in England and Wales
The Registrar of Companies, Companies House,
Crdwn Way, Cardiff, Wales, CF14 3UZ

OX 33050 Cardiff

For companies registered in Scotland-

The Registrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbndge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 {Legal Post)

For companies registerad in Northern Ireland:
The Registrar of Companies, Compantes House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG

DX 481 NR Belfast 1

-Further information

For further information, please see the guidance notes
on the website at www companieshouse gov uk or
email enquines@companieshouse gov uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk

Oye?”

7 Spa Road, London SE16 3Q0Q
www oyezforms co uk

CHFP041 05M0 Version4 0
Companies MG01

012257 S2010
MGO1/4




In accordance with
Secton 850 of the
Companies Act 2005

MGO1 - continuation page

7
Particulars of a mortgage or charge Oyez

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Short particulars

(b} all plant and machinery now or an the future belonging to the
Borrower other than fixed piant and machinery charged under clauses 2 1 1
and 2.1 2{a);

(c) all computers, vehicles, office equipment and other egquipment,

(d) all cash of the Borrower,

(e} all Recgeivables,

{f) all stocks, shares and other securities now or in the future
belonging to the Borrower (either legally or beneficially} together with
all dividends and all other rights deriving from them,

{g) the goodwill of the Borrower and 1ts uncalled capital both present
and future, and

(h} all pelicies and contracts of insurance issued or entered into for
the benefit of or by the Borrower and all rights, claims and interests
which the Borrower has from time to time in any such policy or contract.

2.2 The Borrower assigns and agrees to assign absoclutely to the Lender
{to the fullest extent assignable or capable of assignmeni without first
infringing any contractual provision restricting the same {(unless any
applicable consent or waiver to any such consent has been granted)} and
subject to a proviso for reassignment on redemption in accordance with
clause 10, the benefit of all its right, title and interest to, i1n and
under all present and future.

2 2 1 the Receivables;

2 2.2 goodwill of the Borrower and its uncalled capital both present and
future; and

2.2.3 polacies and contracts of insurance 1ssued or entered into for the
benefit of or by the Borrower and all rights, claims and interests which
the Borrower has from time to time 1n any such policy or contract

2 3 If so requested by the Lender, the Borrower shall (within 10 Business
Days) in respect of any of the assets assigned under clause 2.2, deliver
a duly completed notice of assignment to each of the other parties to the
relevant contract (1f applicable).

2.4 To the extent not validly and effectively charged by way of first
legal mortgage pursuant to clause 2.1.1 or fixed charge pursuant to
clause 2 1 2 or effectively assigned pursuant to clause 2.2, the Borrower
by way of first floating charge charges the whole of the Borrower's
undertaking and all its property and assets whatsoever and wheresoever
present and future.

2.5 The Lender may at any taime following an Event of Default which is
continuing convert the floating charge by notice in writing to the
Borrower into a fixed charge as regards all the property and assets which
for the time being are the subject of such floating charge or, as the
case may be, such of the said property and assets as are specified by
such notace.

(See continuation page)

QOyez 7 Spa Road, London SE16 3Q0Q
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In accondance with
Section 860 of the
Companles Act 2006

MGO1 - continuation page

) /
Particutars of a morigage or charge Oyez

_

Short particulars of all the property mortgaged or charged

Please give the short particulars of the properly mortgaged or charged

Short parhiculars

2 6 The floating charge created by the Debenture shall unless otherwise
agreed in wraiting by the Lender automatically and without notice be
converted i1nto a fixed charge (except for the Intellectual Property) in
the event that the Borrower shall create or permit to subsist any
security interest as described in clause 3 1.1 other than the Debenture
or 1f any third party levies any distress, attachment, execution or other
legal process against any asset charged by the floating charge.

2.7 A reference in the Debenture to a mortgage, assignment or charge of
any freehold or leasehold property includes all buildings and fixtures on
the property, the proceeds of sale of any part of that property, any
licence, agreement for sale or agreement for lease in relation to that
property and the benefit of any covenants for title given or entered into
by any predecessor in title of the Borrower in respect of that property
or any monies paid or payable in respect of those covenants

2.8 The security from time to time constituted by or pursuant to the
Debenture shall be in addition to and shall not prejudice, determine or
affect any other security which the Lender may from time to time hold for
or in respect of all or any part of the Secured Chligations hereby
secured. No prior security held by the Lender over the property charged
by the Debenture or any part of 1t shall merge in the security created
hereby or pursuant to the Debenture which will remain in full force and
effect as a continuang security until discharged by the Lender.

2.9 There shall be excluded from the charge created by clause 2.1 and
from the operation of clause 8 any leasehold property held by the
Borrower under a lease which either precludes absolutely or conditionally
{including requiring the consent of any third party) the Borrower from
creating any charge over 1ts leasehold interest in that property (each an
"Exeluded Property”) until the relevant condition or waiver has been
satisfied or obtained.

2 10 For each Excluded Preoperty, the Borrower undertakes to apply for the
relevant consent or waiver of prohibition or condition within fourteen
{14} days of the date of the Debenture and, 1n respect of each Excluded
Property which provides that the relevant thaird party will not
unreasonably withhold its consent to charging, to use all reasonable
endeavours to obtain that consent as soon as possible and to keep the
Lender informed of the progress of 1ts negotiations.

2.11 Forthwith upon receipt of the relevant waiver or consent, the
relevant formerly Excluded Property shall stand charged to the Lender
under clause 2 1. If required by the Lender at any time following
receipt of that waiver or consent, the Borrower will forthwith execute a
valid legal mortgage in such form as the Lender shall reasonably require.

3. RESTRICTIONS ON DEALING

3.1 Other than as set out at clause 3 2, the Borrower shall not without
the prior written consent of the Lender:

Oyez 7 Spa Road, London SE16 3QQ
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In atoordance with

Section 860 of he MGO01 - continuation page

el
Gomparnkes A 2008 particulars of a mortgage or charge Oyez
. Short particulars of all the properfy mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Short particutars 3.1.1 create or permit to subsist any mortgage, charge, pledge,

hypothecation, lien or other security interest on any of i1ts assets
irncluding any Intellectual Property other than the Debenture,

3.1.2 save in the normal course of trading at not less than market value
sell, transfer, lease, licence, lend or otherwise dispose of the whole or
any part of 1ts undertaking or of its assets including any Intellectual
Property {(whether by a single transaction or a number of transactions and
whether related or not) or enter into any agreement or grant any option
for any such sale, transfer, lease, licence, loan or other disposal;

3 1.3 part with possession of any freehold or leasehold property
(including the Real Property), grant or agree to grant any option or any
licence tenancy or other right of occupation to any person or exercise
the powers of leasing or agreeing to lease or of accepting or agreelng to
accept surrenders conferred by Sections 99 and 100 of the Law of Property
Act 1925 provided that such restrictions shall not be construed as a
limitation on the powers of any receiver appeointed under the Debenture
and being an agent of the Borrower and the Lender may grant or accept
surrenders of leases without restraiction

4, COVENANTS BY THE BORROWER
4 1 The Borrower shall

4.1.1 keep and maintain all buildings and all plant, machinery, fixtures
and fittaings in good repalr and condition and permit any perscn or
persons nominated by the Lender access upon reasonable notice to view the
state and condition of them:

4,1.2 apply any 1insurance proceeds in making good the loss cor damage or,
at the Lender's option (acting reasonably), towards the discharge of the
Secured Obligations secured by the Debenture;

4,1.3 punctually pay all rents, taxes, duties, assessments and other
cutgoings and observe and perform all restractive and other covenants
under which any of the property subject to the Debenture is held;

4.1,4 deal with 1ts Receivables and all licence fees, royalties and other
monies deriving from its Intellectual Property in accordance with any
directions from time to taime given in wrataing by the Lender (acting
reasonably) and in default of and subject to any such directions not
release, factor, sell at discount, charge, assign or otherwise deal waith
such Recelvables

4,1.5 Following an Event of Default, to permit the Borrower's bank to
furnish directly to the Lender from time te time upon reguest full
statements and particulars of all the Borrower's accounts with the bank
and such other financial statements information respecting the assets and
liabilities of the Borrower as are from time to time available from the
bank:

{See continuation page)
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In eccordance with
Sechon 860 of the
Companes Act 2006

MGO1 - continuation page

A
Particulars of a mortgage or charge Oyez

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Short particulars

4.1 6 1f so requested, deposat with Lender all deeds certificates and
documents constituting or evidencaing title to the property or any part of
the property charged by the Debenture and all insurance policies;

4,1.7 comply with the provisions of all present or future law,
regulations, instruments and directives and every notice, order or
direction made under any of the foregoing and any requirements of any
competent authority and all cther licences, approvals and consents;

4.1.8 provide the Lender with all financial and other information with
respect to assets, liabilities and affairrs of the Borrower and its
subsidiaries and associated companies {1f any) that the Lender may from
time to time require;

4,1 9% notify the Lender within 10 Business Days of receipt of every
material notice, order or propesal given or made in relation to the
Security Assets by any competent authority, and (if requared by the
Lender {acting reasonably}) promptly provide it with a copy of the same
and either (1) comply with the same or (2} make any cbjections which the
Lender may require or approve,

4 1.10 comply with all covenants and cbligations affecting any of the
Security Assets (or the manner of use of any of them);

4.1,11 not, except with the prior written consent cf the Lender, enter
into any onerous or restrictive obligation affecting any of the Securaity
Assets;

4 1 12 1f reguired by the Lender in writing, deposit with the Lender all
deeds and documents of title relating to the Security Assets;

4.1.13 provide the Lender with all anformation which i1t may reasonably
request in relation to the Security Assets,

4 1.14 not do, cause or permit to be done anything which may be 1n any
way materially depreciate, jeopardise or otherwise prejudice the value or
marketability of any of the Security Assets (or make any omission which
has such an effect):

4.1.15 without prejudice to clause 3.1.1 but i1n addition to the
restrictions in that clause, the Borrower will not sell, assign, charge,
factor or discount or in any other manner deal with any of the
Receivables without the prior written consent of the Lender and must
collect all Receivables promptly in the ordinary course of trading as
agent for the Lender;

4,1.16 notify the Lender 2f 1t intends to acquire any estate or any
interest in any freehold or leasehold property and will further notify
the Lender promptly in writing of the actual acquisiticon by 2t of any
such freehold or leasehold land.

(See continuation page)
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In acordance with
Secton 860 of the
Companies Act 2006

MGO1 - continuation page

el
Particulars of a mortgage or charge Oyez

Short particulars of all the property mortgaged or charged

Please give the short parbicutars of the property mortgaged or charged

Short particulars

4.2 If the Borrower shall fail to perform any of its obligations under
clause 4.1, then the Lender may take such steps as 1t considers
appropriate to procure the performance of such obligation and shall not
thereby be deemed to be a mortgagee in possession and the monies
reasonably expended by the Lender shall be reimbursed by the Borrower on
demand and until so reimbursed shall carry interest at the Applicable
Interest Rate {as defined in the Second Loan Agreement) from the date of
payment to the date of reimbursement.

5 WARRANTIES

The Borrower warrants to the Lender on the date of the Debenture and on
each day that the Secured Obligaticns cor any of them remain outstanding
that:

5.1 Schedule 1 to the Debenture lists all the freehold and leasehold
property beneficially owned by it as at the date of the Debenture;

5 2 there are no proceedings, actlons, or circumstances relataing to any
of that property which materially and adversely affect that property's
value or the Borrower's ability to use that property for the purposes for
which 1t 13 currently used

& ENFORCEMENT
6.1 The Debenture shall become enforceable:

6 1.1 1f any of the Secured Obligations secured by the Debenture shall
not be paid or discharged by the Borrower in accordance with clause 2.1
of the Debenture(save where such failure 18 remedied within 5 business
days of the Lender advising the Borrower of such non-payment); or

6§ 1 2 1f the Borrower shall be 1in material breach of any provision of the
Debenture or of any agreement containing any terms and conditions of or
applicable to the Secured Obligations secured by the Debenture unless-

{a) the Lender notifies the Borrower 1in writing that i1t 1s satasfied that
the breach has not put any of the Security for the Second Loan
immediately at risk and that 1L considers that the breach 1s capable of
remedy; and

(b} within fifteen {15) Business Days after the Lender serves on the
Borrower a notice of default under the Second Loan Agreement, or such
longer period as the Lender may specify in such notice, the Borrower
remedies the breach to the satisfaction of the Lender;

6.1.3 upon the presentation of a petition for the winding up of the
Borrower or the making of an order for the winding up of the Borrower or

the passing by the Borrower of a resclution for voluntary winding up; or

(See continuation page)

Oyez 7 Spa Road, London SE16 3QQ

LTI T T P}

Compames MGO01 (continuation)

HOIASLKTIDARAN aTIE v

CHFP041 10009 Version 20 102009
MGO1({Cont}3



feeame  MGO1 - continuation page

gl
Companies Act 2006 Particulars of a mortgage or charge Oyez

~Short particulars of all the property mortgaged or charged
Please give the short particulars of the property mortgaged or charged

Short particulars 6.1.4 1f an encumbrancer shall take possession of, or a receiver,
administrative receiver, administrator, liquidator or similar offaices
shall be appointed over, or any secured creditor of the Borrower shall
seek to enforce his security in respect of all or any of the property or
assets charged by the Debenture; or

615 1f a petition shall be presented for an administration order in
relation to the Borrower or if the Borrower passes a resolution for the
appointment of an administrator, or

6 1.6 1f the Borrower shall enter into any composition or scheme of
arrangement for the benefit of i1ts creditors, or

6.1.7 1f the Borrower is unable or admits inabalaity to pay 1ts debts as
they fall due; or

6.1.8 any other event shall take place which in the cpinion of the Lender
puts in jeopardy or materially imperils all or any part of the security
created by the Debenture provided however that i1f the Borrower proposes
replacement security which the Lender accepts, and such replacement
security 1s constituted in a manner acceptable to the Lender within such
period of time as the Lender may requare, the Debenture shall not be
enforceable as a result of the preceding event that resulted in the
security being put 1in jeopardy or material imperilment.

6.2 Section 103 of the Law of Property Act 1925 shall not apply and the
statutory power of sale and all other powers under that or any other Act
as varied or extended by the Debenture shall arise oh and be exercise
able at any time after the Lender shall have demanded the payment or
discharge by the Borrower of all or any of the Secured Obligations
secured by the Debenture

6 3 Section 93 of the Law of Property Act 1925 dealing with the
consolidation of mortgages shall not apply to the Debenture.

7 POWER OF ATTORNEY

The Borrower irrevocably appoints the Lender, any Receiver and any person
nominated by the Lender jointly and also severally to be the attorney of
the Borrower with the power of substitution and in its name and otherwise
on 1ts behalf and as 1ts act and deed to sign or execute all deeds
instruments and documents which the Lender cor any Receiver or any perscn
nominated by the Lender may ragquire or deem proper for any of the
purposes of or which the Borrower ought to do under the Debenture. The
Borrower agrees to ratify and confirm anything such attorney shall
lawfully and properly do.

(See continuation page)
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In accordance with
Secton 860 of the
Companies Act 2006

MGO01 - continuation page

ya
Particulars of @ mortgage or charge Oyez

-

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Short particulars

8. FURTHER ASSURANCE

8 1 The Borrower shall whenever requested by the Lender (acting
reasonably), rmmediately execute and sign all such deeds and documents
and do all such things as the Lender may regquire over any property or
assets specified by the Lender for the purpose of perfecting securaity to
the Lender for the payment and discharge of the Secured Obligations
secured by the Debenture

8.2 In relation to Real Property charged by way of legal mortgage under
the Debenture situated in England and Wales, the Borrower hereby
irrevocably consents to the Lender applying to the Chief Land Registrar
for a restriction to be entered on the Regaster of Title of all that Real
Property (including any unregistered properties subject to compulsory
first regastration at the date of the Debenture} on the prescribed Land
Registry form and in the feollowing or substant:ially similar terms:

"No disposition of the registered estate by the proprietor of the
registered estate 1s to be registered without a written consent signed by
the proprietor for the time being of the charge dated [date] in favour of
Kreos Capatal III (UK} Liamited referred to in the charges register or, 1if
appropriate, signed on such proprietors' behalf by their authorised
signatories.",

8 3 Subject to the terms of the Second Loan Agreement, the Lender 13
under an obligation to make further advances to the Borrower (which
obligation is deemed to be incorporated into the Debenture) and thas
security has been made for securing those further advances In relation
to Real Property charged by way of legal mortgage under the Debenture
situated in England and Wales, the Lender may apply to the Chief Land
Registrar for a notice to be entered onto the Register of Title of all
that Real Property (including any unregistered properties subject to
compulsory first registration at the date of the Debenture) that there 1is
an obligation to make further advances on the secur:ity of the registered
charge.

8 4 In respect of any part of the Security Assets title to which 1s
reglstered at Land Registry, 1t 18 certified that the security created by
the Debenture does not contravene any of the provisions of the memorandum
or artacles of associataicn of the Borrower

9. AVOIDANCE OF PAYMENTS

No assurance, security or payment which may be avoided or adjusted under
any enactment relating to bankruptcy or insolvency or Part IV of the
Insolvency Act 1986 or similar legislation binding on the Borrower 1in a
jurisdiction other than England and Wales and no release, settlement or
discharge given or made by the Lender on the faith of any such assurance,
security or payment shall prejudice or affect the right of the Lender to
recover from the Borrower (including the right to recover any monlies
which 1t may have been compelled by due process of law to refund under

(See continuation page)

CHFP041 10/08 Version 2 0 102009
Oyez 7 Spa Road, London SE16 30Q ersion 5012258

Companies MG01 {continuation) MGO1(Contyd

MR TR RERE T B ARSI ARAR R s 4




Do MGO1 - continuation page

gl
Cormpanies Act 2008 Particulars of a mortgage or charge Oyez

. Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Short particulars the provisions of the Insolvency Act 1986 and any costs payable by it

pursuant to or otherwise incurred in connection with such process} or to
enforce the security created by or pursuant tc the Debenture to the full
extent of the Secured Obligations secured by the Debenture.

10. RELEASE

10.1 Upon irrevocable redemption and payment 1in full {in accordance with
the terms of the Second Loan Agreement) of all the Secured Obligations,
the Lender shall do all things reasonably necessary to release the assets
of the Borrower from the security constituted by the Debenture.

10 2 The Lender may release any asset of the Borrower from the securaty
constituted by the Debenture at any time and any release shall net in any
way affect, prejudice or 1nvalidate the security created under the
Debenture over any of the remaining assets of the Borrower.

11. MISCELLANEOQOUS

11.1 The Lender may without discharging or 1n any way affecting the
security created by the Debenture or any remedy of the Lender grant time
or other indulgence or abstain from exercising or enforcing any remedies,
securities, guarantees or other rights which it may now or in the future
have {rom or against the Borrower and may make any arrangement, variation
or release with any person or persons wWithout prejudice eirther to thas
Debenture or the liabllity of the Borrower for the Secured Obligations
secured by the Debenture

11.2 Neither party to the Debenture may transfer any of its obligations
under the Debenture or enter into any transaction which would result in
any of those rights or obligations passing to another person without the
prior written consent of the other party

11 3 All the provisions of the Debenture are severable and distinct from
one another and 1f, at any time, any one or more of the provisions of the
Debenture 1s or becomes 1llegal, invalid or unenforceable 1n any respect
under any law of any jurisdiction, neither the legality, validity and
enforceability of the remaining provisions of the Debenture nor the
legality, validity or enforceability of such provision under the law of
any other jurasdiction shall be in any way affected or i1mpaired as a
result

11 4 The rights and remedies of the Lender provided by the Debenture are
cumulative and are not exclusive of any rights powers or remedles
provided by law and may be exarcised from time to time and as often as
the Lender may deem expedient.

11.5 The Debenture may be executed in any number of counterparts each of
which when executed and delivered 1s an original, but all counterparts

together constitute the same document.

{See continuation page)
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Short particulars of all the property mortgaged or charged

Please give the short particulars of the property morigaged or charged

Short particulars

11.6 A person who 18 not a party to the Debenture shall have no right
under the Contracts (Rights of Third Parties) Act 1939 to enforce any
term of the Debenture [save for those referred to in clause 20, who shall
be able to enforce their rights against the Borrower under that c¢lause).
This clause does not affect any right or remedy of any person whach
exists, or 1s available, otherwise then pursvant to that Act.

12. DEFINITIONS

Tn this Form MGOLl the following words and expressions shall have the
following meaning:

Businass Day: a day on which clearing banks are open for business in the
City of London other than a Saturday and Sunday;

Event of Default: an event of default under clause 9 of the Second Loan
Agreement;

Intellectual Property: all legal and beneficial interests of the Borrower
in any part of the World in anventiens, improvements, modifications,
processes, formulae, know-how, designs, models, prototypes, sketches,
drawings, plans, business names, licences, patents, patent applications,
trademarks (registered and unregistered), service marks, designs
{registered and unregistered) and any other intellectual property rights
of every kind, together with choses in action and claims and all fees,
royaltieS and other rights of every kind derivaing from them now or in the
future belonging to the Borrower;

Real Property: means all estates and i1nterests in freeheld, leasehold and
other immovable property (wherever situated) now or in future belonging
the Borrower, or in which the Borrower has an interest at any time
(including the registered and unregistered land (i1f any) in England and
Wales 1in Schedule 1 of the Debenture, together with:

(a) all buildings and fixtures (including trade fixtures) and fixed plant
and machinery at any time thereon;

(b) all easements, raghts and agreements in respect thereof; and

{c) the benefit of all covenants given in respect thereof,

Receivables:all present and future bock debts and other debts, rentals,
fees, VAT and monetary claims and all other amount at any time
recoverable or receivable by, or due or owang to, the Borrower (whether
actual or contingent and whether arising under contract or in any other
manner whatsoever) together with;

(i) the benefit of all raghts, guarantees, securities and remedies
relating to any of the foregoing (inecluding, without laimitataion,
negotiable instruments, indemnities, reservations of property rights,
rights of tracing and unpaid vendor's liens and samilar association
rights), and

(11} all proceeds of any of the foregoing;

(See continuation sheet)
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Inaccordance with H H
Section 860 of the MGO1 - continuation page el
Companies Act .
=sA4206  paticulars of a mortgage or charge ye Z
. ~Short particulars of all the property mortgaged or charged
Please give the short particulars of the property mortgaged or charged
Short parbculars Receiver: as defined 1n clause 9 1 of the Debenture;
Second Loan means the loan facility granted by the Lender to the
Borrower of even date to the Debenture for an amount up to €7530,000 1n
accordance with the terms of the Second Loan Agreement,
Second Loan Agreement: the second loan facilaty agreement between the
Lender and the Borrower of even date with the Debenture;
Secured Obligations: all indebtedness, liabilities and obligations which
are now or may at any time in the future be due, owing or incurred by the
Borrower to the Lender an any manner whatscever under the Loan Agreement
and any other document guaranteeing or creatang security for or
supporting the obligations of the Borrower to the Lender 1in connection
with the Second Loan Agreement or otherwise; and
Security Assets‘ all property and assets from time to time charged or
assigned [or expressed to be charged or assigned) by or pursuant to the
Debenture
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CERTIFICATE OF THE REGISTRATION
OF A MORTGAGE OR CHARGE

Pursuant to section 869(5) & (6) of the Companies Act 2006

COMPANY NO. 4964271
CHARGE NO. 4

THE REGISTRAR OF COMPANIES FOR ENGLAND AND WALES
HEREBY CERTIFIES THAT A DEBENTURE DATED 30
DECEMBER 2010 AND CREATED BY MUZICALL LIMITED FOR
SECURING ALL MONIES DUE OR TO BECOME DUE FROM THE
COMPANY TO KREOS CAPITAL III (UK) LIMITED ON ANY
ACCOUNT WHATSOEVER UNDER THE TERMS OF THE
AFOREMENTIONED INSTRUMENT CREATING OR EVIDENCING
THE CHARGE WAS REGISTERED PURSUANT TO CHAPTER 1
PART 25 OF THE COMPANIES ACT 2006 ON THE 13 JANUARY
2011

GIVEN AT COMPANIES HOUSE, CARDIFF THE 14 JANUARY
2011

&OF Co‘t&
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Companies House LanD 25

— ot woonl — THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES
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